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Registration of a Charge

Company name: BOPARAN HOLDINGS LIMITED
Company number: 03558065
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Received for Electronic Filing: 08/12/2020

Details of Charge

Date of creation:  26/11/2020
Charge code: 0355 8065 0015
Persons entitled:  WILMINGTON TRUST (LONDON) LIMITED
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MARK O’'CONNOR
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3558065

Charge code: 0355 8065 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th November 2020 and created by BOPARAN HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 8th December 2020 .

Given at Companies House, Cardiff on 9th December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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B '_.FLEDGE oF $HM§E$
L .{m the r;;a;‘sttai in? Sgafers Eum;se B, ’V}

S Th15 twentywﬁsxth day Gf Nwambar two thaz&sa’né twenty, there ap;zearecé b&fczre rﬂe b
i ?Ieter Gefard van Druten, cawl law notary in Amsterdam, the Netherlands: - .

O Marits Eliss Maria Srivek, born s Weste;’»ki@gg@mam ihé Netheriands, c:an th&
L %w&my ﬁrst dz«ay s:}fdumﬁz nmatean huidred: i inesty-8ix, with. {}fﬁae addrass at .
. "?araa&%&;aweg 300, 1081 LT Amst&rﬁam i%we Ns:%:%*sef anﬁa m ‘tms r%?}a*::t ammg as i
o authorised répresentative o - '

1 Boparan Holdings %.um;teszé & limited liabilily company, Having is afficial s&atm-

in Wakefield, United Kingdom,.having its r@g;smf@d office dddass & Tilaity o 0 '

o park House; Trinity fiusmms Park, Fox Way., Wakefiald, West: Yar&shnr& WF?: &
U BEE, “United Kingdom, ;'eglssterad sn t?‘ze Unsted ngdmm under numbef
< 03558085 (the PI ledgor), .

[ 2 w;lmmgmn Trust {London) animd a ltmite{i lizbit fzy company, havmg g -

- official seat in the United Kn’zgdc}m having its registered office atldress gt —
: : Kiivg's A Yard, London ECZR 7AF, United Kiﬂgtﬁcm mgmi@a’ed g Eﬁgiam Saiid

- afd Wailes unider Aumber 05650152 {as Securi ty Aggnt and as solg: ﬂmz:éster a-m{ :
R ‘yndat sach Paralle [ Debt, e ?!@#gaﬁ&) and - : SRR -
o B sismrs Eumpe BV, 3 private limited !iabi ty company- mesiazeﬁ

- v&nnaofsahaﬁ met i}epef’kfe aansprake! jkhe:cf} havmg its efficial seaf -

" (statutaire zatel) in Putten, the Nethetlands, having ifs registered mff‘i:';e atdress
: tharthwmmtraai 148, 3887 8L Putten, the Nethérlands, reglsiered Wzt?; theem SR

L Dutch trade msg ister under aumhw SQQQ“SBQ}S (ﬂﬂ;@.& ﬂampany‘)

e P‘sawgs‘ﬁ of Attorney — =

' _’{%’za authorisation of the ;)&?’Sﬁ!’% awg&ear;mg s evzcﬁeme{f &:;y three (3 wr jttan- mwers of
atmmey {:ﬁ;ﬁ;&g c:sf Whi{:ﬁ shall be a%iai:md it 2!’;13 deed {Anﬁ@x} : .




o
o

: Tha pérmn appearing teclared that'it is: agreed as fo%lows
' .BEFINETSONS AND: iNTEﬁPRETATlGN

o :Artmles of Assamatmn means the articles of assodigtion (5tatmen) of the— . -
e Company, as: thay starid since thair latest amendmeni oa the severcteenth ﬁay o
e July twe ihﬂusar;ci twenty R : :
O Gallateral eans, -
Sl day _-th_e Shares;
{b) " the Dividends:
ey the Relatéd Asséts and

~ LOYENS [,

Defsn:tiens

Capital sed terms Lsed bt m‘{ defined in this. Deed shali have. the meamng anibuin S
Glven: thereto in the tmercredator Agreement : = SR

In this Deed: -

SR {d’}- “the Retoiires and Subragation Claims {as defiried i in Clasjse 62

Deed means this deed of pletige of shares.

{Recourse and subrogation claims)). -

- Dividends means ail cash dividends, distribution of reserves, repayménis afﬁ'
: Gapitﬁl ||qu|dataon Of dinSOlLﬂEQI"\ pmceada am:! aE c}thar i $tr %:;utlons paymentﬁ

o : Eﬁfﬂf{;ement Evenit maans & dsfault by any’ Debtor in the pez‘formame of the -

- Secured L:abshtles (whether iri whole or i1 part) pmwded that such defailt

' '-cmnstltutea a: Supﬁr Senior Acceleration Evam ‘g Senior Notes Aacelerahm m-: '

o Eventor a Pari Passu Debt Accsleration Event.

- Intercreditor Agreement means the ;nters:redﬁ:ar_-a-greemeni dated the twenty=-

- sixth daiy of November two tHioisahd twenty between arong others Boparan — -

o Z_Fénan’éé plcas the issuer, the Pledgor as the parent, the Company. as original —
'_mtf&gmu;} lender ard original deb’sczr the F’{edgee as secunty agent and thigr. '_

. Pic—:dgea as super senior ageni’ :
_Parall&l Delit means-each Paral!e Debt {as defmed in the: Intemrem’wr

S (";erespcmdzng Dbi;gaﬁc}ﬂs of & Debtor s’a!atmg o the-(iy Second Lien Lendez’w-"". N

Agreement} out-exeluding amounts’ @qual to-the aggregate amount of

o ‘Liabilities, (i) Second Lign Nofes Liabilities, {if) the Sécond Lien Agani

U Lisbilities; (v) ) the Semcnd Lleﬁ !\Eot&s ’frustee Ameums 'and v) i’he $e<:<3nd Llﬁ%’%--.: g =
o Afranger Llablm i : : SN : S SRR

- Related Assets feans &l sharea Hghts: ({Jther %:han Dmdeﬂds) and oiher SN
'._assets aceruing. _d;stnbuted issued or offered at'any fime oy way of or resazlfmg S
fromm: redempt fon, re:pé.smhase dwadend bonus, preference pre-amption;

Party riedns a par{y o thig Dead.

conversion, capltazzaat onof profits or feserves, substitution, exchangs, warrant, - _:'
glairm-or eption nght or otherwzsa urder or in tonrection’ with (aythe Sharas or -

by the coriversion; meas*ge«r oF dernerger of the Cempaﬁy

" Right'of Pledgs mgans a right of pledge dreatad by this Desd. -
_ : -'Secured Liabilities maans all present and future mf)natary paymem :
= -Qbhgaﬁoﬁs {yardetinges tot voida_em_ng_van ear_z ge:’dsom) owed by each Debtdr

o the Pledgee under or in connéction with each Parallel Debt. 1f & Right of —

L AanosRsy



 LOYENS [ LOEFF =

- -Pledge cannot validly secure a Pa;’atle% Debt the Qorrespo&dmg Ob 1gai:mns —- o
tself shali be the Secured Liabmtae& '
“Shares means.

g} the one hundred aighty- ’éwa{ 82)’@r‘dihér‘y'§haﬁrés in the apital of th‘e;__;

_ Compar&yj Wwith' & nomiinal valug: f ofig hurzclred eure (EUR 1&0 GO) eash
s ormbered g to-aind |nc§ud|ng 482 H1id e S :
B alshares inthercapital of the Company whsch are acqu;red by thig -
. 'P!edgoz‘ after the date:of this Deed. :
e --Supw Senior Revolving Facility Agreement means the super senior o
' < TERVOIVIAY laclhty agreement dated the sleventh day of November two thousand -

o .i:weﬁty batween among others the Pledgor as parant, National Westminster - }

© Bark Plc, HSEC UK Eank Pit and Bamlays Bank Pic as alfangers and sng nal
fenders Goldiman.Sachs International as arranger Gmdman Sachs -

s _.-"Er;tematmnal Bank as Qf gmal Iender and the Pledgee =1 agent ar;{i semur;ty — S

: .agent
B Vaﬁmg Rights means al It votmg rights, mther ccmsensua gh:q and snmliar
" Tights.and powers attached to the Shares. -
: - ¥oting Transfer Event meaiis the occurrence ofan Enfarc&ment Event whzcﬁ =
I8 continuing in cohjunction with a written notice. fmm the Pl edge@ to.the -

' Ptedgor and the: Company s%aimg thst the ?iedgee shaii exerc;se the VGtin —” SR

8 T R\ghig :
. -%nterpretatmn

- 124 Unless = co;*atzfary indicatior appears any ‘referencein fhzs Dersd tca
b {a}- -a Ciause is areference ta a clause of this Deed

Ay _this Deed, the: intercreditor Agresment, a Debt Document or any other o

L agreementor instrument includes all amendmants, sup;alements
L ?cvatlens raatatemer&ts or re—eﬂactmeﬁts (w ithout pre;ud ice {6 any -

_ 'pmmbition théreto) however fundamanital and of whatsmever Agtire -
o thiereunderand includes () any increase or rediction in Zny amout.-
" available: undes‘ the intercred:tar Agraemer;t or-any wiher Dbt Doc:umer;z

'__.'_(as ameﬂdeci sup;}lementeﬁ riovated; restated orre- enacied) oy enym' '_ :
- glteration of or addition to the' pazrpc;se for which-any such amount, or-— -
'mczeased or reduc:ed amﬁunt may be Used, {u) any facmty prewaied in- —-—';

thareunder iy ar;y feschedulmg 07‘ the sndebtedneas mcurred
. ': .t?‘sereunder whather ir isolation oFin connestion with arzy of the fcregomg -
o and {N) any combination of the: faf@gmng aﬂd ‘{ha Sesured Llablizt g
T include &l of the foregoing; - - SHIREIRN
S{c) . person mcludes any mdw;duaé firm, company, corporaton gw@rnment _
L gtateor agency of o staterof any association, frust. partnership or other--

e entity (whe*{her aF n@t havmg separate Iegal personaisty} or- tws} or more Sl

S afthe ‘or@gmmg, = :
o) the Piedgee the: Piedgor the Company or a;‘ay oifier person fnciudes r%s
T sliseessors i title, permltt@d assngns and perriitted transferses; ang se

- {-é) E __'..a pm\ﬂsmh of !aw i a ;eferer}ce to thst pmwsmn as amead@d o;’ r@‘ ww_ R

L pdzogmsET -



- “enacted.
: “f 2.2 Clause headmgs are for ease of reference only.. : : .
123 An Enforcement Evant shall constitute a verzuim (as meant | in Section 3:248 (‘1)

ot the Dutch Civil Code) in the perfarmance ofthe Secured Liabilitiss or any G :

S “part thereof, without any summaris or notice af &efaui% {aanmanmg caz’
S .'j.-'mgebrekesfemng) bemg sent ar requlred
130 Conflicts = S ' o
R Notwnhstandmg anythmg irs this Deed to the contrary, each Right :::f Pfedgew ST
. _granted toihe Pladgse under this Deed anté the exearmse of any rights and s
remedies of the F’_!edg;ee under t_hzs Dead are. subject.tc‘: thie provisions of t_he S
Intercreditor Agreement and the Super-Seriior Revolving Facility Agreement (gs . - :
- applicable). In therevent of any inconsistency or conflict between the terms ofw R
“this Daed and the Intercreditor Agréamen% grithe’ Super Sehior REVONIT ng
: 'Familty Agraemiert, the: terms of the Eniercredltor Agreement or thie: Sﬁpez*

': Seénior Revalvmg Fac éaty Aqreement 85 applicabe shall prevail to the exterst 1tA._."'_ .

-'d_c}_&s.n_oi affect: (i) the va laﬂty and enfoz‘ceabi% ity of each ng?&i it Pledge and el
_ -y article 12 (Govemmg Iaw and Jur;sdfctfon) :
4.4 Miscellaneous : S L
140 Nobwithstandi ing any’zhmg t6 the contrary irthis Desd (and without prejudice to'~
Lo theterms o? the Intercreditor Agresrnent of any ather Secured Debt Docurment -

Cinralation to the requxrem@nt for thi PE@dqee o enter nto dacum@ntatmﬂ R S
- rélatich fo this Deed (ine udmg releaisas)), mothing in tl’liS Daed shall {orshalbe

:. - construed to) prohililt, festrict a_r__Qbst_ru_ct_any_trans_actson riatter or other step —
for the P['edgm‘ orthe Company taking or entering Into the sarve): Gi“deai"sng irz'— o

o - any mannar whatsoever in ralation to any asaet (lncluélng all righits, Clams, v '

: benefits, proceeds and documentation, and cantraatuaf counterparties in:
S relation thereto} he sUbiect of (or expressed ta be'the: subjec% ofthis D&ed and

the sec:uriy az’ssmg thereugder In‘sach case if not prohlbxteﬁ by thi Sediired = o -

o Debt Docurnents or i atherw se. mns&nt ef the P!adgee c:;r the Agent ?tas been =
T .'.Dﬁt&m@(ﬁ TR i . . . :
CO142 The Security:Agent shall prmmm;y enter into stich documentation and/or takew- L
S Csuch: other action ag i regLired by the Pi edcmr o the: Ccmpany i oscier to—
aciitate any’ such Trassachon; matter 6t other step, - inciuding by way of —
execiit ing-any confirmation, consent to dealing, release or other similar or: _
equivalantdocument, provided that any costs and expenses. ineurred by ihe e
o Secumty Agent enterinig into quch documentation andfcrfaklng such other
S actian at the request of the Pledgo; or the Company pursaant ta this paragraph
v shall be forthe aecount of the: P\edgt}r in accordame thh Clause ‘%(’3 1 [Costs; .' S
2 GREATION OF SECURITY - ~ :
2.1 Right of Pledge ' : _
o The Pledgur agrees with the Pladgee to grantand grants irfavour f}f thg e
_F‘Iedgee to the extént necessary in advarice (bif v&orbaat} aright of ;:‘Jledge SRR
- {pandrechtyover its Collateral and any accessory rights (afnankeiyks reehfeﬁ)
R and anmiiary fights (nevenrechteﬁ} ai‘tachecﬁ o ti’se Callamrei a8 se{:urity for the -
R -Securad Llabxlzt!&s i : - it

L a3098E27



EE
221

'LOYENS. "’mgw

- Perfaction «
The Gcmpany

a) confirmis that it has been riolified of each’ Right:of Pledge and thai t ha& i o

3 _’no% received any- nitice of offier ri ighits of pledge, limited rsghts o
' ..encumbraﬂces or trahsfers in respect of the Coll ateral’ we

- (b) - shall; prcmptéy after the execution of this Deed and pramptly after th@ e

- Pledgor hay acqmrad any sharss if the aapﬂal afthe Cempany, reglster w el

- each Right of Pledge in its sharsholders' reg ister: am prov:de the
" Pledgee with a copy. thereof, and:

ey to the extent possﬁ}le under Duteh law and with the Rnowiedge of the RER

A

At

- Transfer-Event. - L
L}pcm the Goturence of & Vating Transfer Event, the Pladges shall ‘havethe —- R
- sole arid exclusi ive ﬂg%‘at and au%mniy i exermse stich Vating Rights and-ghall o o
 be. gntitled toexercisa or refrain from exercising siich rights insuch manfgras= -

the F’§edgee fnay iri its absoluie dlscretlcn deerm it Until the traz';sfer mf Vatlr‘%g o

- Rights to the Pladgee,; the Piedgﬁr sﬂali have the rsgm ami am%mnty to exerczse L
N such Voting Rights, - : RN
Until the franster of Vati ing Rzghts io the Fledges, the PEeég@@ shall not have :
oo the ﬂghis which the law stiributes to holdérs of depository receipts {cerfificatén.. _
o van aandefefz) W:th meetmg righ%s (vsrgademachz‘j m‘* shams g th@ cap ital 0? thz; Tl
. C‘C}mpaﬂy : " . e . -
. ASTHORiT‘{ TD GOLLECT : : . ——
Autharity to collect the Dividerids and Related Asssts -0 =

o
AR

e Pledgaz wawes (and sha!% waive at the Pledgee's first réquesty-any rignt '

Cthat | may lmpede the exercise by the Pledgee ofany Hight- Df P eéga and o

- “the other r;cths canferred under t?ﬂs Deed
’\!oting Rights - : : : ' : e
Tha Voting Rnghtss are transfermed by the Pladgor o thg, F‘Eedgee Ginder the
cond tion gre::edent (omchoﬁsﬁde vaomaarde) of the occurmnc@ mf a Vntlng i

| The Pl éﬁgee may coilect and receive payment of the Dividends ard Ralated w
Assetsin accordance with Section 3; 246 ( 1y-of the Duteh Civil Code. Subjact m

_Ciause 3.4.2, the Pledgee authcrises the Pled&or to collectand receive. '

a3z

At
art

: paymem ofthe Dividends and the Related Assets. -

Upon the ocourrence of an Enforcement Evant which is:continuing. the Piedgee

o may. terminata the authaﬂsatmn granted pu;’suani to Claiise 3.1.1 by giving = w L
L ridtice ther@af to the Pledgor: ar&d the Company follawmg which the Pledges — ' :

- may exercise all rights of the Pledgor inrelation to the Dividends and Related —'_ _

| Assets includ ing any accessory rights (afhankefyke rechfen) of anm !ary r;ghts e

- (nevenrechten) towards the: Company ' '

- REPRESENTATIONS —

General - : -
The Pledgmr makes the representations in this Clause 4.in res,pect of ;tse tfor li’E
= Collateral ex;st;ng on the date the representatlans are. made : -

“The r@presentat;ans if this Clause 4 dre, made o the: date. & this Deed aﬁd SR :
'_.sola%y i respeat of f?ze rapresantatmns m Ciause 4 :.3 3 and 4. 3 2, are repea‘ced wl

#As0ssERT



- on eachdate ih@ P!@’igor acqwrﬁs any Collateral

A2 -Rankmg

L Edch nght cf Pledge 5a flrst rankmg ﬂghi a‘l‘ ;}ledge (pandrechf e@rst@ m
Y L
48 Collateral -

o '.4_;8,1' fts Gdiiai&z‘a’al“hés’ht}fﬁiéeﬁ transferred, assigried, pledged, made subject to g

fimited right (heperkt recht) or o’rher\mse enaumbered o anv Eﬁersan f}ther than o

S - fhe Pladges.
450t ertitied (bevosgdyio pleﬁge its Coliateral, -
4.3.3 fts Collateral’is capabla of baing transferrad, assigned am:i pledged
_ 21';32_4 Its Colfatéralis not subject o any attachment. s
e 435 The issued arid outstandmg Shares atthe date'of this Deead have been--

acqmr@& pursuant i & transfer of shares effactad by & notari | deed, execufed = _'3 R

“before 4 deputy of RG: M 188 verz Rappard &ivil law fiotary officiating in—
Rc::tterciam this Nethes‘lamﬁs fala the thirtieth day of Aprii z‘tlhefE‘e%‘i hundrad

inety-nine: which shares, at that fime with'a nominal value of che hundred —— _' o

- -Duteh guilder (NLG 100,00y each, have baen converted into four hundred (400)
. ordinary.shares, w;th & hominal value of faf"ty-ﬂve euro and thirty-e eight eurocent -
_ (EUR 45, 38) each, %umhered 1 Up to énd including 400, purstant to an -

' -_am&ﬁdment to the giticles of assm:iaimﬂ of the Compaay} efferted by a fictariat
o deed, executed before H.J. vah Waeghe!, &ivil law Actary «:}fﬂ@atmg in .
" Doetinchém, the Nethetlands, on the ningteenth cay of January two thc;usand —

- five:. Subsequenﬂy the shares have been spiit and-converted into one-hundrad -

o '__.e;ghty—t\m {182) ordsnary shares, witty & nominal value of one hundred eum_—— SR

-~ {EURA00.00) gath, numbered 1up to and ﬂcludlng 128; plirstiant to:afi -
: amerzdmen% fothe artscies of assoma‘tlon ofthe Gampanyi sffecied by a ;wtanal

' _'.-dead execited beforea deputy of A J. W‘iggers civit law notary focaatmg e

o Amsterdam the N&therlands on the elghteenm day of A;:rs% two thousand

RS @I@ven :

R ':_-'-'UNDERTAKENGS
- BA General -

- The undertakings in this Clause 5. ?emam in Fcra:e from the date of this Deed BRGNS _: :

: untit each Right of Plecige is fermmated m accgréance wth Clause’ 7
PSR _(?ermmatlan) : RS  th :
B2 Voting covenaiits

- The Pledgor shall not exércise is \f’atmg nghts tc: or. m arsy c;a;;ac ity ;‘aaolve - R

o, effector consenttoor ratlfyf any: ot which wolld adversely aﬁects the

; 3__Qs!|aterai orany R;ght of P‘ledge oz‘ aause an Evem of Default to occur
B3 Enforcement - - - sai : :

3_. CE3A Up(}ﬂ the ogcurrence of an Eﬂfarsement Event {he Pledges shall have the ;’agh‘i

o érifarce any Right of Pi@dga if Bccordance With Dutch: Téw and any ci:her--—— . o
B _appi icable faw and may take all (legal} steps and. measures wh;c:h t de&ms i

o necessary or desiraple for that purgmse it :
: _._5_;3-‘2’ Upoh the Pladgee beaammg antitied o collect the Dividerids arid Related «

Lo Assets pursuant ts Clalige 3 7 {Auihan‘zy io collest the Di\!ldends arid Related e

43098827 -



.Tig:Y§N§J?U3EF$fT[””.

- Assets), the Pledgee shall havé the right fo xerdise any accessory rights -
Tathanielike f’echten) of angil as"y r;gh‘fs {nev&nrechten) entier o Galrt -
“campositions of outeficourt campes itions (gerechteljke of bwtengerechte!gke w

B akkoard@n) and to cast @ vote in connection with-such campns;‘cmns and 20 e —— 3_ S

“enter into-any settiernent agreement regarding the E:%iwciends and Relaﬁed
R Agsets with the Company ar;d any c‘iher person '
_' : 5.4:- Enforcement waivers —— L : : :
CUUEAM The Pledgee shall not be obluged to give not o8 of & saie cf the Collateral to the
PR F‘tedgor debtots, holders of a limited vight (beperkt recht) or persaz’zs Whiy have
-~ made an attgchmeni (b@siag} on fhe Cal !at@ral (as pro\ud@d in Sec’nans Zizag
Lo and 8282 of the Dutch Civil Code). - SRS S
1 5:4.2 ThePledger waives its righfss to make a request to the court: :
4e) 1o determing that thé Collateral shall be sold in'a mariner: deviating from —
S e pmv;saons of Section 3:250 of the Dutch Civil Cacie (as prcswded i~ ';:__
7 Section 3:251 {#)of the Dutch Civil Code); and.
1h) 1o collect and receive. payment of the Dividends or Reiated Assets aﬁer a
S 'nght c:f Pi edge has'been disclosed and the autharsaatlaﬁ has best
- ' _ierm;ﬁated in accardame with Claise 3 12 (Authmliy o collect the .
- Dividends:and Related Assets) (as pm\ffdeﬁ ;n Sscﬁmn 3; 246 (4} m‘ %:he s o
e Dutsh Civil Code), - : L
543 The Pledgor waives its rights to demahd that the F’iedgee :
Ry shall first-enforce any security granted by aﬁy other person pursuam *;0 ~
S Sedtion 3 234 of the Ditch Civil Code; - - : o

o -f.-(_b') ~shall first pmceed against o claim paymeht from any otber pezrscm er-—— L

N efforce ary. guaraste&i before enfarcing any R!ght of Pledga and o

SRR (o RN 1=\ 2 fa{ sosts Which it hag fade it respect ofthe Col Iafera! pursuaﬂt to e

Lo Section 31233 (2) of the Dutch Civil-Code. - i : : '
B4 The P edgor waives its right (a) fd setoff (verrekerisn) its claims (rf any) agamst
the Pladges Underorin cannection with this Deed agams’% the Secured
iabilities and (b)) if it nas granted 5eca;r1fy for-any other ;:sersoﬁ sobl rga?;ons t(’) 5

S invdke the Susper '%SIO?‘E or thetermination of its Hability far any. Sem;red

“Liabilifies pursuam e SQC?}OH 6139 of the Diiteh Civil Code.

'84.5'.'. To the extent permitted by Dutch Jaw aind the Arlicles of Association; the

e Pledgor ifrevosabl y and mcancﬁtioz‘;af y walves, EGHGUHLE’,‘S ‘and agrees rot to- L

exerciss any pre: emptmn fights or fights of f rst refusal upon @ sale of ghares m

e ".the capital of the Gompany and w?zere applmabfa ihe cther Cfbi atera!

B85 - Application of monies : o
UL Bubject torthe mandatory provisicns of Outch law on enfa;’ceman% all monies —

received af reai;sed by the ?iedgee in connectxon with the enforcement of any .. o

. Rightof Pledge or th: collection of Dividends and Related Assets fol lowing: an =" '
S “Enforcement Evenit shiall be applleﬁ by the Piedgee ift accmrdance wzth tha —_
S relevant prcvsslans of the inte«a“{;readitc:r Agreemeat - oo S
& . POWER OF ATTORNEY -
84 Power of attorney — : -
s 8. ’! 1 The Piedgor rrevocably and uncondlincmal y appmnts the F’iedgea a8 lts

Cgaa00seT
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-aftorney for aslong as any of the Secasrea’:i Ltab htaes are muistandmg for tha

i piirposes: af ol ing in tts name all acts and executing, sigriing and (if requu'ed) e B . -
' 1feg%stermg in s hame all dotuments which the P edgar ltself tould’ dn execute i e

5 -~ sign o register in ralazmﬂ to the Goll Jateral ar this Diasd. .

o £.1.2 The appoinitrient inder G ause 5.1 will only beexercised by the B adgee (TR
s case of (i) an Enforcement Event which is conimumg or (i) follawing a fanure by o

~the P!edgmf to camply with & further assuranee ar pergectmn obiigaficn in e

- relation tor this Deed or{iif) if the Pledgor has not acted in accordance with the o

e provisions of this Desd and is. given with full power &f substifution and alse «oz :
'.apph@s ta any situation where the P\edgee acts as the Predgor 3 {:oi,smerparty =

o oraga repre&entatwa of the F’Eadgc}rs c:aaun%erparty e

62 ‘Recourse and submgaimn claims —

B2t Noights of subrogataoa actrue tb the- Psedgor : SIRIRER <

Lo _6.-2-,-2 ‘The Pledgoragrees with the other Pariies.and for the bensfit of the F’Iedgee .

cole ihat any conditional or ancondltxonal claim which the Pledgor may be entit ec% to -

. bring in‘récourse agamst anather Debtor (including any claim purstantto

'_ ':_: - Section 613 of the ‘Duteh Civil Code) and. any claim which results from r;ghts of : _
_-_'sui}rogatsm whmh have: accrued notwithstaiding Claus& S 2 1 {the Reccurﬁe we

and Suhmgatmn c!alms) i subardmated how ar from the mofrient: slich
Recolrss and Submgaﬂos Clalm cofriss IRty existerice or is accgunred by the
' Plecigar e a]i prasent and future claims that the Pledges may Have or accgu =B

againsta Debtorin coﬂneci\c;n with the ohfi gai'lcms under t?ﬁS De&d or any Dther o S

L Dabt: Dacament : : S
S 62.3: Unless otherwise directed by the Pledgee i:he Péedgor agrees with the other =
e _Parttes anid for tHe benefit of the Pledgee- that it shall not Exercise any ?lghts e
_ _ nde&r or in‘connection wnth the Recolirse and Submgailon Claims includifg the
SRR ﬂght of payment o aet»m‘f and the Recaursa and Bubrogation’ Ciasms canne::tm-' '
R becorne dug and peyablé until all Secureé Lrab; |tx@3 hava been fully ancf
~unconditionally dssaharged : : :

: 6'.2':'4“_The Company. in its capaoity as debter of Recourse and: Submgat%oh' Géaims — -

-consents to, and confifims that it has béen not!ﬂed (?o Ehe exéem reievant o PR
IRREE advarce) of each. ngm GfPladge : M o HAREIHAIDS
7 TERMINATION -
T Cmmmumg secanty - -
L 701 Each Right of Pledge shail remain I full foree and eﬁest !..srmi 2 Secured
" Liabilities have been' xfrevocaby and uncondit cmzaﬁy paid in ful% {ta tha-

T Pladgee s satisfaction) aﬂd no new Secnr@d L abilmea wﬂ! arise {in the sole: -——-—~  R '

S 'z::;;mzr}n of the Pledges) unless ter{n inated by t%*ae Pedgee pzsrsuaﬁt to C%ause e
TR {Termmatmn by Pledges). = :

7472 Incase & Right of Plédie is termmatacﬁ ‘tHe: Piedgse ahai L&t the request: Afid s

Ll éXpengs of the Piedgcr provnﬁe BV deﬁce it Wntmg 1o fhes P%edgor tm t%sat affac%
72 Termination by Pledgee - i : i deiai
AR 'The F’!edgee rmay- tefrinate by not:o@ (opzeggenj or waive (afsiand doen) a o o

Hight of Pledgs: in respect of a_il or part of the Collataral and ail or part'of the — .

- Séoured Liabilities. The Pledgor agrees in advarice fo__a:;yfwasver{"afsfahdfvan_m '

R kv
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s raehf) granted by the Pieégee Lmder th;s Céause 7 2
8 ASSIGNMENT -t i
S84 No assianinent - Pledgm ol
' " The rights arid oinhgatuons of thie Pledgor tinder thig Desd cannot be

o fransferrad, ass;lgned of pledged in accmdance thh Seciicm 3 83 {2} m‘ the ST o

S _';'._-._"-_ﬁutch Civil Cmde .
g2 Assignment — ?’iedgee

o The Pledgee may transter; assign or pledge any. of its rights and, abhgatmas i -_ o

_ uiider this Deed inaceordance with the: intercr’@dlmr Agreement and the
Piedgor to the axtent legaily. requi ired; irfevecably cooperates with or- con&.‘ents <
o, such transfer, asstgnment of pledge in advancs. If the Pledgee transfers s
' as&grss ol p ledges |ts rghts u;zder khe Secure{j L|ab|lxtxes (afa paﬁiher&af) the

- '._--_pan‘e the trazssferrecj asagrzed or pledged rights w‘ndar the Seauracﬁ Lmbtl;t es - '3_:
~{asan ancxilary Tight fnever?xechf} to' the relevant. ?ransferee assngnea oF = !
Col s pladgee) uriless the: Pledgee strpulat&s {)thefw:se :
: -'_39.'_--NQTCE$ . o ) o
BT Any comimunication” fo bes ade underori in; mnn@fst ion Wrih izhss Déed shall be - -
Sl - " -made in accordance \Mzh Ehe ra evam promsmns af the Iﬂt@rcreci;tar,ﬂ\greameht
S0 amscELLAﬁeeus : SR S
404 Costs -
LAl costs. chisrges, expenses and taxes in connection with this Deed shal PE
-'_.payab @ by the Pledgor in acc:orciance wsth tim r@levani pmvmaons {Jf %he
o -lntercredﬁfor Agreement - o Bt
402 Evidancs of debt: . el :
R _-:An excerpt: from the Pledgee & recorcis shaf? Gerve as concliisive svidence -

- (dwmgand bewijsy of the existence and the amounts of the Sacurad Liabili fles, - B

o -_sabjec:t t0 proot to the contrary. A dlmgreerﬁ@ﬁt With respedt therem deies nntm

S atfect the rights of this P @dgea urzd@r c:ar m coﬁnecilmn wﬁh th|s E}e@ci :
. 10.3 - No liability Pledgee - : ' -

R Excent forits gross negligence (grove nalatigheid) or Wllmi m;scm&dﬁm op:zef}
Cthe Pladgee shall not be liable towards the P§adg0r for not {ornot comipletely) —

5 -co!iec;tx;ag, rec:e\zermg_a; seling _the Col iater{al_ar_any lossor damaga_resumng e o

L from any-collection, recovery or sale of the Collateral or arising vlit of the-

axem:sa of oF failure to axercise aﬂy Gt Hs powéars Undér this Deed &F for any —'_ L

-'other loas c:f any namre whataoever it ::ormact on. wrth the: Co!?atera cr thzs et
: _De&d - . . . o

O 'E() 4 Severabnifiy : : : : :
R "1 G A.11f & provision of this Deed isor becomes liiagaE nvaﬂd or’ unenforceab\ﬁ m aﬂy =
' ]Ei!‘lsd iction that shali not affect; — - _
{a} “thevaiidity or enforceablilty in that | ;ur sd;c‘uan of aﬂy othef pr‘{JV!SIGﬂ cf—— o

. thai}eed oF T — : SRS
A _-;_{b}_ the va !cilty or enfarceab; 1By other ;unsé;stm;‘as af that or any omer
. SRR ~provision of this Deed. e L
S 1(3 4. EThe P!edgcr and thie: E’-"I&mgee s?wal negohate m gocd falth o rep%aca any

L pasvsesay
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- isenforceable and Whlt’.‘.‘h i§ 28 Slﬁ’llfal’ as ;msssble in substaﬁce to the
R linenforceabie prev igio, - S : : S
10:5 No rescission - : e e
U The-Pledgor walves, to the fuileat extani‘ permltted by iaw ite fzghts to reseing -
Aontbindeny this Deed; to auspend (apsf:hc;rt@n} Ay of its Oblugat\ans ol ltablllty ol

- provigion. of this:Deed which méy bé?ﬁa d uﬁéhfﬁfﬁaah'la 'w"fh a pm\}i&:iéﬁ which_é B

unider this Desd, o nullify {vermistigen) or'ty nva%«a e nollity (nistigheid) of thss R }
‘Deed onvany grouhd undar Dutch Iaw 0;’ unde;‘ any other appllcable an e

= 106 No waiver:
U NG fallure to exercise, hor any- delay in EXEFCiS*ﬁg on the part Of the Pledgee -

- aiy tht or remedy under ﬁms ‘Deed shall operdte as & waivar, rior sha!! eny il

. 'Zsmgie or pama! exersss@ of Emy rtght af. remedy pr@vent any furti’z@r or etherw

: 'exercm or the exercise: of any other right or remedy The'rights and remmé:es el _'
pravided 11 thig Deed afe cumalat ve and nct exclus v ol any r:ghte o —onv ~ N

S remediss provided by !aw
H0.7 Amendment : i . o
: - Any term of this: Deed may’ only be amended or waived in wrmng :aﬂd if requwad s

L S Uby Duteh 1BW by & Hotarial deed urzder E’:utch e :
. 10.8 Performance of Obligations .. -
o nthe parfcr{nanca of its abizga‘t&ons get forth Ferein, the Pledgee shall be S

- 'eniltied 1o all of the rights, benefits, prateat:ms n‘;demﬂmes and immum%les-—— .
~afforded to it under the Enter&redstmr Agreemént r:)r Super Senior Ravalv;ng H
R '.'_3Fac ility Agraement (as:app |cab§e)

b Ay "'.ACCEFTANQE : e SRR TR TR

- Thé Pletigée acoepts each Right of Pledge arzd al tars, wawers autherr{;es m"{ S

SR - and powers purgdant to th 5 Desd.
gz GBVERNING LAW AE\EE} JLIR $9iGT§0N
121 Governing aw - Seaesm——

0 This Deéd (including Clause 12:2 {Jursémtson}) and any nen-contractual -

 obli Igatiohs arising mjt 0§ or in c{mnecﬂ@n wih it are gevemed by Dutch %aw w i

S ::'122 Jurisdiction: REHNS : -
e 2.2 1The ¢burt (rechtbaﬁk} of-Amsterdam, the Netherlands, has exc dSNEJLEﬁﬂd c:i;
: 1o settle af first instance: any dispute arising out of or in-connection with this »-m '

< Deed (mc!ud;ng a drspuie [ega‘rdmg this Cfause 12 and:the emstence validi ty e

. ortermination of this Déed or any nigh- contraci:ual ohhgatm ari smg ot ofor m *
ccnﬁectmn with this: Deed} {a Dlspute} ' e

o ..12 2 2Each Parﬂf agrees ihat the court {rechibariky of Amsterdam, the Natherlands, !s--:.' S
: " -the most appmprlate and convement cowri tc seitle Dlspuies and accordmgly A :

S e Party will argue to the contrary. -
U 422.3This Clause12.2 is ?or the benefit of the Pledgee only. As:a r@sult the Pletigee :
o Shﬁ ! not be preveni:ad frc:um taki ng proceecimgs faiatmg to =t stpute ln any SEN

S iake GGFIC{HFEHE' proceedmgs i any nﬁjmber ijuﬂsmctlaﬂs
123 Actaptance governing law power of atiormey - : -
B Pa;’ty ;s represent@d by an a%:iorrsey in comec%ron wzth the exewtecn ef i:has =0

U pangesET .



Deed or any agresment or document pursuant this Deed: ——
“(a). the existence and extent of the authority of; and —

() the effects of the exercise or purported exerciss of that authority by Lo

s that attoriey is governed-by the law designated in the power of attorney:
S purstant to whmh that: attorney s appom‘t&d am:i such cho ice of Iaw i8 accep‘{ed
- "'_'by the other Party. : : S
124 ‘Bylaw Royal Notarial Ass@ciation
Stz 4 1an§1 Party deciares that'it is aware that P.G. van Diuten, civit faw aotary _
csﬁ‘matmg i, Amsterdam the Neiherlands Ba repreaenfat ive of the Jaw frm s

CLoyens & Losff NV, which act& &g fhe axtema! legal-advisor of the F’iedgee EEENS

2.4 2With referance fo the provisions of the Code of Conduct (Verordenmg Beraepsu
Ceen Gedragsregeis) ag determined by the general meeting of the Royal Notarial -
'_ Association (Konm}cfyke Notarigle Beraepsorgamsafze} the Pledgor explicitly =
déclares that it consents to the fact tHat the Pledgee Will B as&st&d by isy@ns

& Lowff NV, in'all cases. cnnnec’teé thh thtb Deed ahd all potentm aer;fllcts SRS -

. “@rising therefmm e
Fmai statement o
~-.. The-parson appearing is known’ to me; civil law notary.

. This Deed was gxecuted in Amsterdam, the Netherlands, on the date stated inthe __wi_' _
T first paragfaph of this Deed. The: contants of the Daed hava bean stated and clarn‘ecim- T
tothe person appearing. The pssrsen appearmg hag dedared not fo v:nsh the Deed t{: =
e fu ly ;ead out, to have noted the contents of the Deed timeEy biefore s execution —
o aﬁfj jie agrem with the-contents. After limited readmg thls Deed wag mgned first by the :
parsen dppearing’ and thaﬂaaﬁer by ma azv:l iaw na’iary
{was SIszad) : '

I&ESUEE FGR TRL?E {}OP‘(’

U wasbesERy

 Arsterdam, November 26, 2020,



